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          Pepco Holdings, Inc. (the "Registrant") is hereby amending Item 5 of its Current Report on Form 8-K 
dated February 11, 2003 (the "Form 8-K"), which incorporates by reference the Press Release of Pepco 
Holdings, Inc., dated as of February 11, 2003, attached thereto as Exhibit 99 (the "Press Release").  The Press 
Release reported the Registrant's 2002 earnings. 

          Effective March 28, 2003, the Securities and Exchange Commission (the "Commission") adopted new 
paragraph (e) of Item 10 of Regulation S-K concerning the use of non-GAAP financial measures in Commission 
filings.  This new requirement applies to non-GAAP financial measures included in reports filed under the 
Securities Exchange Act of 1934, as amended, prior to the effective time of the new rule if they are incorporated 
by reference in a registration statement on Form S-3 filed after March 28, 2003. 

          Because the Press Release includes non-GAAP financial measures that after March 28, 2003, may not be 
permitted in a Form S-3, this amendment amends Item 5 to incorporate by reference only the portions of the 
Press Release that do not include non-GAAP financial measures prohibited by Item 10 of Regulation S-K. 

Item 5. Other Events. 

           The Press Release of Pepco Holdings, Inc., dated as of February 11, 2003, except for (i) 
the second sentence of the first paragraph, (ii) the second sentence of the third paragraph, and 
(iii) the second and fourth sentences of the fifth paragraph, is hereby incorporated by reference. 

Signatures 

          Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this 
report to be signed on its behalf by the undersigned hereunto duly authorized.  
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